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. BACKGROUND

A. The Plantiffs have filed a complaint in this matter pursuant to Sections 106 and 107 of
the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended,
42 U.S.C. 88 9606 and 9607 (*CERCLA"), seeking specified reief from the Defendants relating to
releases and threatened releases of polychlorinated biphenyls (“PCBSs’) at and from the Fox River Site
(the “Fox River Sit¢’ or the “Site,” as defined below), including injunctive relief and rembursement of
Site-related response costs. The responsible natura resource trustees aso contend that they have
clamsfor recovery of natura resource damages (including for recovery of natura resource damage
assessment costs) againgt the Defendants.

B. United States of America (“United States’) ingtituted this action on behdf of the
Adminigrator of the United States Environmenta Protection Agency (“EPA™).

C. The State of Wiscongn (the “State’) indtituted this action on behdf of the Wisconsin
Department of Natura Resources (“WDNR”).

D. Pursuant to Executive Order 12580 and the National Contingency Plan, 40 C.F.R. Part
300, the President has delegated authority to act as Federal Trustees for natural resources at and near
the Site to the Secretary of the United States Department of the Interior (“DOI”), as represented by the
United States Fish and Wildlife Service, and the Secretary of the United States Department of
Commerce (“Commerce”), as represented by the Nationad Oceanic and Atmospheric Administration.

E. WDNR is aresponse agency and the State Trustee for natural resources at or near the

Site.



F. The Menominee Indian Tribe of Wisconsin and the Oneida Tribe of Indians of
Wisconsin (the “Tribes,” as defined below) are Tribal Trustees for natural resources at or near the Site.
The Tribes are Parties to this Consent Decree.

G. The Fox River Siteislocated in the northeastern portion of the State of Wisconsin.
PCBs have been released, and are threatened to be released, at and from the Site. PCBsare
hazardous substances under CERCLA.

H. In response to releases and threatened releases of PCBs at and from the Site, EPA and
WDNR have undertaken response actions at or in connection with the Site under CERCLA Section
104, 42 U.S.C. 8§ 9604. A remedid invedtigation/feasibility sudy (“RI/FS’) for the Siteis being
prepared by WDNR, with funding provided by EPA under cooperative agreement with the State. A
Record of Decison (“ROD”) for the Site is expected to be issued after the RI/FS is completed. The
United States and the State have incurred and will continue to incur response costs in connection with
the Site.

l. The State Trustee, Federal Trustees, and the Tribal Trustees have been involved in
various natura resource damage assessment activities reating to the Site. The Trustees have incurred
and will continue to incur assessment costs associated with natura resource damage assessment
activities rdding to the Site.

J. Appleton Papers Inc. and NCR Corporation (collectively the “ Defendants’) are current
and/or former owners and operators of two paper mill facilities a or near the Site. By entry into this
Consent Decree, the Defendants do not admit any liability arisng out of the transactions or occurrences

adleged in the complaint.



K. The Parties to this Consent Decree recognize, and the Court by entering this Consent
Decree finds, that this Consent Decree has been negotiated by the parties in good faith, that
implementation of this Consent Decree will expedite the cleanup and restoration of the Site, and that
this Consent Decree isfair, reasonable, and in the public interest.

NOW, THEREFORE, it is hereby Ordered, Adjudged, and Decreed:

1. JURISDICTION

1 This Court hasjurisdiction over the subject matter of this action pursuant to 28 U.S.C.
88 1331 and 1345, and 42 U.S.C. 88 9606, 9607, and 9613(b). The Court also has personal
jurisdiction over the Defendants. Solely for the purposes of this Consent Decree and the underlying
complaint, Defendants waive dl objections and defenses that they may have to jurisdiction of the Court
or to venue in this Didrict. Defendants shdl not chalenge the terms of this Consent Decree or this
Court'sjurisdiction to enter and enforce this Consent Decree. Solely for the purposes of this Consent
Decree, the Tribes submit to the jurisdiction of the Court, as Parties to the Consent Decree.

1. PARTIES BOUND

2. This Consent Decree gpplies to and is binding upon the United States, the State, and
the Tribes, and upon the Defendants and their successors and assigns. Any change in ownership or
corporate status of a Defendant including, but not limited to, any transfer of assets or red or persond
property, shal in no way ater such Defendant's responsibilities under this Consent Decree.

IV. DEFINITIONS

3. Unless otherwise expressy provided herein, terms used in this Consent Decree which
are defined in CERCLA or in regulations promulgated under CERCLA shal have the meaning assigned
to them in CERCLA or in such regulations. Whenever terms listed below are used in this Consent

-3



Decree or in the gppendices attached hereto and incorporated hereunder, the following definitions shall
apply:

“CERCLA” means the Comprehensive Environmenta Response, Compensation, and Liability
Act of 1980, as amended, 42 U.S.C. 88 9601 et seq.

"Commerce' means the United States Department of Commerce and any successor
departments or agencies of the United States.

“Consent Decreg” means this Consent Decree.

“Day” means acdendar day unless expressly sated to be aworking day. "Working day" shall
mean aday other than a Saturday, Sunday, or Federd holiday. In computing any period of time under
this Consent Decree, where the last day would fal on a Saturday, Sunday, or Federd holiday, the
period shdl run until the close of business of the next working day.

“Defendants’ means Appleton Papers Inc. and NCR Corporation.

“DOI” means the United States Department of the Interior and any successor departments or
agencies of the United States.

“DOJ means the United States Department of Justice and any successor departments or
agencies of the United States.

“EPA” means the United States Environmenta Protection Agency and any successor
departments or agencies of the United States.

“Effective Date’ means the effective date of this Consent Decree as provided by Section XVII
of this Consent Decree (Effective Date and Termination).

“Effective Period” means the effective period of this Consent Decree as provided by Section
XVII of this Consent Decree (Effective Date and Termination).
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“Exiging PCB Contaminaion” means any polychlorinated biphenyls present or exigting in the
environment at the Site as of the Effective Date of this Consent Decree.

“Interest” meansinterest a the rate specified for interest on investments of the Hazardous
Substance Superfund established under Subchapter A of Chapter 98 of Title 26 of the U.S. Code,
compounded on October 1 of each year, in accordance with 42 U.S.C. § 9607(a).

“Nationa Contingency Plan” or “NCP’ means the National Oil and Hazardous Substances
Pollution Contingency Plan promulgated pursuant to Section 105 of CERCLA, 42 U.S.C. § 9605,
codified at 40 C.F.R. Part 300, and any amendments thereto.

“NRDAR Fund” means DOI’'s Naturd Resource Damage Assessment and Restoration Fund.

“Paragraph” means a portion of this Consent Decree identified by an arabic numera or an
upper case |etter.

“Parties’ means the United States, the State, the Tribes, and the Defendants.

“Plantiffs’ means the United States and the State.

“RCRA” meansthe Solid Waste Disposal Act, as amended, 42 U.S.C. 88 6901 et seg. (also
known as the Resource Conservation and Recovery Act).

“Section” means a portion of this Consent Decree identified by a roman numerd.

“Site’ means the Lower Fox River and the Bay of Green Bay.

“State” means the State of Wisconsin.

“Subparagraph” means a portion of this Consent Decree identified by alower case letter or an
arabic numerd in parentheses.

“United States” means the United States of America, including dl of its departments, agencies,

and ingrumentdities.



“Tribes’ means the Menominee Indian Tribe of Wisconsn and the Oneida Tribe of Indians of
Wiscongn.

“Trustees” means DOI, Commerce, WDNR, and the Tribes

“Wadte Materid” means. (i) any "hazardous substance” under Section 101(14) of CERCLA,
42 U.S.C. § 9601(14); (ii) any pollutant or contaminant under Section 101(33), 42 U.S.C.
8 9601(33); and (iii) any "solid waste”" under Section 1004(27) of RCRA, 42 U.S.C. § 6903(27).

“WDOJ" means the Wisconsin Department of Justice and any successor departments or
agencies of the State of Wiscongn.

“WDNR” means the Wisconsin Department of Natural Resources and any successor
departments or agencies of the State of Wisconsin.

V. STATEMENT OF PURPOSE

4, This Consent Decreeis intended to advance the following purposes: providing interim
funding for response action projects and natura resource damage restoration projects a the Site;
acquiring knowledge from projects performed under this Consent Decree, so that knowledge gained
can be utilized in sdlecting and implementing future response action projects and restoration projects;
providing partid reimbursement of past natura resource damage assessment costs for the Site paid by
DOI; and providing an opportunity for the parties to focus on negotiations concerning potentia
resolution of the Defendants' dleged ligbility for the Site, as well asther potentid counterclams.

VI. PAYMENTSBY DEFENDANTS

5. Payments Toward Past Natural Resource Damage Assessment Costs

a Aspartid reimbursement of past natura resource damage assessment codts for

the Site paid by DO, Defendants shal make the following payments to the NRDAR Fund:
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(@) Defendants shall pay $375,000 to the NRDAR Fund within 30 days of
the Effective Date of this Consent Decree.

2 Defendants shall pay an additiona $375,000 to the NRDAR Fund by
no later than sx months after the first anniversary of the Effective Date of this Consent Decree.

3 Defendants shall pay an additiond $375,000 to the NRDAR Fund by
no later than sx months after the second anniversary of the Effective Date of this Consent
Decree.

4 Defendants shall pay an additiona $375,000 to the NRDAR Fund by

no later than sx months after the third anniversary of the Effective Date of this Consent Decree.

b. Interest on Late Payments. In the event that any payment by Defendants under

this Paragraph is not recelved when due, Interest shal accrue on the unpaid balance through the date of
payment, and shall be payable to the NRDAR Fund.

C. Stipulated Pendtiesfor Late Payments. In addition to the Interest required to

be paid under the preceding Subparagraph, if any amounts to be paid under this Paragraph are not paid
by the required date, the Defendants shal pay to the NRDAR Fund a stipulated penalty of $1000 per
violation per day that such payment islate.

d. Payments to the NRDAR Fund under this Paragraph shdl be by Fedwire
Electronic Funds Transfer (“EFT”) to the U.S. Department of Justice account in accordance with
current EFT procedures, referencing the Civil Action Number assigned to this case and DOJ Case No.
90-11-2-1045Z. Payment shall be made in accordance with instructions provided to the Defendants
by the Financid Litigation unit of the U.S. Attorney’s Office for the Eastern Didrict of Wisconan
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following lodging of the Consent Decree. Any payments received by the Department of Justice after
4:00 p.m. Eagtern Time shall be credited on the next business day. The Defendants shall send notice
that payment has been made in accordance with Section XV of this Consent Decree (Notices and
Submissions) and to:

Department of Interior

Natural Resource Damage Assessment and Restoration Program

Attn: Restoration Fund Manager

1849 C Street, NW

Mailstop 4449

Washington, DC 20240

6. Payments for Response Action Projects and Natural Resource Damage Restoration

a Edablishment of Fox River Financid Assurance Escrow Account.  Within 30

days of the Effective Date of this Consent Decree, Defendants shdl establish an interest-bearing escrow
account trust fund — to be known as the Fox River Financia Assurance Escrow Account (hereinafter
the “Escrow Account”) — as financid assurance for the funding of response action projects and natura
resource damage restoration projects to be performed under Section V11 (Projects) of this Consent
Decree. The Plaintiffs and the Tribes shdl be the beneficiaries of the Escrow Account. The escrow
agreement establishing the Escrow Account shdl be substantidly in the form attached hereto as
Appendix A. Thefind escrow agreement shal be provided to the Plaintiffs and the Tribes for gpprova
primarily to ensure that the escrowed funds will be managed in accordance with this Consent Decree.
The escrow agreement shal ingtruct and authorize the escrow agent to receive, hold, and disburse funds
in the Escrow Account for funding response action projects and natura resource damage restoration

projects to be funded and performed under Section VII (Projects) of this Consent Decree. The



escrow agreement shdl require that the escrow agent prepare and submit to the Plaintiffs and the Tribes
and to the Defendants monthly statements detailing funds received and disbursed in the preceding
month, and the balance in the Escrow Account on the date of the statement. Interest earned on al
fundsin the Escrow Account shdl be paid into the Escrow Account and shall first be gpplied to defray
any account fees. Any remaining net interest shal be retained and used for funding projectsto be
performed under Section VII (Projects) of this Consent Decree.

b. Defendants Payments into Escrow Account. During the Effective Period,

Defendants shdl deposit funds in the Escrow Account as specified below:

(1)  Defendants shal make aninitid deposit of at least $3,000,000 into the
Escrow Account within 30 days after the Effective Date of this Consent Decree.

2 Within 90 days &fter the effective date of this Consent Decree, Plaintiffs
shdl provide Defendants with Flaintiffs good faith written estimate of the funds required for
projects to be performed by the Plaintiffs and the Tribes over the next six months. Defendants
shdl deposit the full amount estimated by Plaintiffs into the Escrow Account within 21 days of
the date on which Plaintiffs provide Defendants their written estimate.

3 Whenever the baance of the Escrow Account is reduced to
$3,000,000 or less due to disbursements pursuant to Subparagraphs 6.c.(1) and/or 6.c.(2), the
Faintiffs shal provide Defendants with agood faith written estimate of additiond funds required
for projects to be performed by the Plaintiffs and the Tribes over the next sx months.
Defendants shdl deposit the full additional amount estimated by Plaintiffs into the Escrow
Account within 21 days of the date on which Plaintiffs provide Defendants their written
esimate. The process of replenishing the Escrow Account with estimated cogts for the next Sx
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months whenever the Escrow Account balance is reduced to $3,000,000 or less shall continue
throughout the Effective Period, subject to the limitations in Subparagraph 6.b.(4).

4 Defendants funding obligations under this Paragraph shdl be limited to:
(1) $20 million for the first year &fter the Effective Date of this Consent Decree (less
Defendants Allowable Y ear One Costs under Subparagraph 11.b); (i) $20 million in the
aggregate for the first two years after the Effective Date of this Consent Decree (less
Defendants Allowable Y ear Two Costs under Subparagraph 11.b); (iii) $30 million in the
aggregate for the first three years after the Effective Date of this Consent Decree (less
Defendants Allowable Y ear Three Costs under Subparagraph 11.b); and (iv) $40 millionin
the aggregate for the four-year period after the Effective Date of this Consent Decree (less
Defendants Allowable Y ear Four Costs under Subparagraph 11.b).

C. Disbursements from Escrow Account. Funds deposited in the Escrow Account

(and dl net interest on such amounts) shdl be disbursed pursuant to any Escrow Disbursement

Certificate submitted to the escrow agent by Plaintiffs pursuant to this Subparagraph 6.c. Any such

Escrow Disbursement Certificate shal: (i) be subgstantidly in the form attached hereto at Appendix A;

(i) specify the amounts to be disbursed; and (iii) include appropriate disbursement indructions. The

disbursement amounts specified in a given Escrow Disbursement Certificate shall be reasonably related

to the estimated near-term costs of the projects to be performed by the Plaintiffs and the Tribes under

Section VII (Projects) of this Consent Decree. Plaintiffs shal provide the Tribes and the Defendants a

copy of each Escrow Disbursement Certificate at the same time and in the same manner asitis

provided to the escrow agent. Funds shall be disbursed from the Escrow Account for response action

projects and natura resource damage restoration projects as specified bel ow:
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(@) Dishursements to Plaintiffs for Funding Response Action Projects to be

Performed by the Flaintiffs. EPA and WDNR shal jointly execute and submit any Escrow

Disbursement Certificate directing that funds be disbursed from the Escrow Account for funding
response action projects to be performed by the Plaintiffs under Section VII (Projects) of this
Consent Decree. Any such Escrow Disbursement Certificate shdl direct that such funds be
disbursed: (i) to WDNR, or its designated contractor, for funding particular response action
projects to be performed by WDNR; or (ii) to the EPA Fox River Superfund Specia Account
within the Hazardous Substance Superfund, to be retained and used to conduct or finance
response action projects a or in connection with the Site. If any baance remainsin the Fox
River Superfund Specid Account after al response actions have been completed, it may be
transferred by EPA to the EPA Hazardous Substance Superfund.

2 Dishursements to Plaintiffs for Funding Natural Resource Damage

Redoration Projects to be Performed by the Plaintiffs and/or the Tribes. DOI and WDNR

shdl jointly execute and submit any Escrow Disbursement Certificate directing that funds be
disbursed from the Escrow Account for funding natural resource damage restoration projects to
be performed by the Plaintiffs and/or the Tribes under Section VI (Projects) of this Consent
Decree. Any such Escrow Disbursement Certificate shdl direct that such funds be disbursed:
(i) to WDNR, or its designated contractor, for funding particular natura resource damage
restoration projects to be performed by WDNR,; or (ii) to the Fox River Site Account within
the NRDAR Fund, for funding particular natura resource damage restoration projectsto be
performed by DOI, Commerce, WDNR, or the Tribes.

3 Disbursement to Defendants. If any balance remains in the Escrow
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Account after termination of the Effective Period and after rembursement from the Escrow
Account of the costs to complete the projects commenced by the Plaintiffs or the Tribes under
this Consent Decree before termination of the Effective Period, Plaintiffs shall submit an Escrow
Disbursement Certificate to the escrow agent directing that the baance remaining in the Escrow
Account shdl be disbursed to Defendants. Any such Escrow Disbursement Certificate shall be
subgtantidly in the form attached hereto as Appendix A. The Parties acknowledge that, upon
termination of the Effective Period, the amount of reimbursement to the Plaintiffs and the Tribes
under this Consent Decree for the costs to complete the projects dready commenced by the
Maintiffs and/or the Tribes shal be limited to the funds in the Escrow Account &t the time of
termination.

d. Interest on Late Payments. In the event that any payment by Defendants under

this Paragraph is not recelved when due, Interest shal accrue on the unpaid balance through the date of
payment, and shdl be payable to the Escrow Account.

e Stipulated Pendtiesfor Late Payments. In addition to the Interest required to

be paid under the preceding Subparagraph, if any amounts to be paid under this Paragraph are not paid
by the required date, the Defendants shall pay into the Escrow Account a stipulated penaty of $1000
per violation per day that such payment is late.

7. Addition of Fundsto Accounts and Partid Funding from Accounts. Nothing in this

Consent Decree shall be construed to preclude the use of the Fox River Superfund Speciad Account or
the Fox River Site Account within the NRDAR Fund for receipt of additiond funds from any source
(beyond those funds to be paid into those accounts under Subparagraph 6.c of this Consent Decree).
Nothing in this Consent Decree shdl be congtrued as limiting the Plaintiffs or the Tribes discretion and
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authority to use funding sources other than the Escrow Account, the Fox River Superfund Specid
Account, or the Fox River Site Account within the NRDAR Fund for partid funding of projectsto be
performed under Section VII (Projects) of this Consent Decree. Plaintiffs shall maintain separate
accountings of the funds received from the Defendants under this Consent Decree and any funds
received from other sources.

8. Joint Payment Obligation. The obligation of Defendants to make payments due under

this Consent Decree are joint and severd. In the event of the failure of either of the Defendants to
make a payment required under this Consent Decree, the other Defendant shall be responsible for such
paymen.

9. Termination by the Plantiffs and the Tribes Due To Nonpayment. In the event that any

payment by Defendant under this Consent Decree is not recelved when due, the Plaintiffs and the
Tribes may jointly invoke the termination procedures specified by this Paragraph. At any time after any
payment by Defendant is overdue and remains unpaid, the Plaintiffs and the Tribes may jointly issue the
Defendants a written Notice of Intent to Terminate specifying the overdue amount which remains
unpaid, and notifying the Defendants that the Plaintiffs and the Tribes may terminate this Consent
Decree under this Paragraph if full payment of the unpaid amount (including but not limited to any
Interest and stipulated pendties payable under Subparagraphs 5.d, 5.e, 6.d, and 6.€) is not received
within ten (10) working days of the date of recaipt of the Notice of Intent to Terminate. If full payment
of the unpaid amount is not received within ten (10) working days of the date of receipt of the Notice of
Intent to Terminate, the Plaintiffs and the Tribes may jointly terminate this Consent Decree by issuing
the Defendants a written Notice of Termination. Any Notice of Intent to Terminate or Notice of
Termination issued under this Paragraph shdl be addressed to the persons identified in Section XVI
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(Notices and Submissions) of this Consent Decree. Termination by the Plaintiffs and the Tribes under
this Paragraph shdl end the Effective Period of this Consent Decree as of the date of the Notice of
Termination, and shall terminate the covenants not to sue during the Effective Period under Paragraph
23 and Paragraph 27 of this Consent Decree. Subparagraph 6.c of this Consent Decree shdl govern
the disbursement of funds from the Escrow Account after any termination under this Paragraph.
Termination by the Plaintiffs and the Tribes under this Paragrgph shdl relieve the Plantiffs and the
Tribes and Defendants of dl other ongoing obligations under this Consent Decree due to be performed
after the date of the Notice of Termination, including but not limited to any obligations of Plantiffs under

Section VIII (Processes for Consultation); provided, however, that termination under this Paragraph

shdl not relieve the Defendants of their obligation to complete any project dready commenced by
Defendants under Subparagraph 11.b of this Consent Decree.
VIl. PROJECTS

10. Sdection and Funding of Projects. The funds paid by the Defendants under

Subparagraph 6.b of this Consent Decree will be used by the Plaintiffs and the Tribesin their complete

discretion; provided, however, that: (i) such funds shal be used to perform response action projects

and restoration projects at or relating to the Fox River Site; (i) response action projects shdl be
consgtent with the NCP and CERCLA; and (iii) restoration projects performed shdl be consstent with
applicable law, and shal be designed to restore, replace, or protect natural resources at the Site, or
natura resources equivaent to the resources that have been injured at the Site. EPA and WDNR will
jointly select dl response action projects to be funded and performed under this Consent Decree, and
the Trustees will jointly select al restoration projects to be funded and performed under this Consent

Decree.

-14-



11. Performance of Projects.

a Performance of Projects by the Plaintiffs and/or the Tribes. For each project to

be performed by the Plaintiffs and/or the Tribes under this Consent Decree, EPA and WDNR (for
response action projects) or the Trustees (for restoration projects) will jointly determine whether the
project will be performed by one or more of the Plaintiffs, by one or more of the Tribes, or by a
contractor or designee selected by the Plaintiffs and/or the Tribes. Except as provided by Paragraph 7
of this Consent Decree, dl costs associated with projects performed by the Plaintiffs and/or the Tribes
under this Consent Decree shdl be paid with disbursements pursuant to Subparagraphs 6.c.(1) (for
response action projects) and 6.c.(2) (for restoration projects).

b. Performance of Projects by Defendants. The Defendants may propose to the

Paintiffs and the Tribes or the Plaintiffs and the Tribes may propose to the Defendants that the
Defendants perform certain projects under this Consent Decree. Any project that the Parties agree will
be performed by the Defendants shal be performed in accordance with awritten Statement of Work,
jointly approved by EPA and WDNR (for response action projects) or the Trustees (for restoration
projects), describing the work to be performed by the Defendants and establishing a project budget
and an approved cost ceiling for the project. By agreement, the Parties may revise the Statement of
Work (including the project budget and the gpproved cost ceiling) during the course of the project. All
of Defendants reasonable costs under the pre-approved cost ceiling for a project will be deemed
alowable costs of the project under this Paragraph. At each meeting held under Subparagraph 15.a of
this Consent Decree, Defendants shdl provide the Plaintiffs and the Tribes an accurate written summary
of the reasonable and dlowable costs paid by Defendants for each project performed by Defendants

under this Paragraph, which shal include a separate accounting of the reasonable and alowable costs
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pad by the Defendants. (i) inthefirst year after the Effective Date of this Consent Decree
(“Defendants Allowable Year One Cods’); (ii) in the first two years fter the Effective Date of this
Consent Decree “ Defendants Allowable Year Two Codts’); (iii) in the firdt three years after the
Effective Date of this Consent Decree (“Defendants Allowable Year Three Cods’); and (iv) in the
four-year period after the Effective Date of this Consent Decree (“ Defendants Allowable Y ear Four
Costs’).

12. Use of Information Information obtained as aresult of projects performed pursuant to

this Consent Decree will be consdered in the selection and implementation of future projects. Such
information will o be consdered, as appropriate, in the remedid investigation/feasibility sudy process
(if theinformation is available before the remedid investigation/feasibility sudy find report is findized),
and in the remedia design/remedia action and natura resource damage assessment processes.

13. Public Information and Public Comment. The Parties acknowledge that it may be

appropriate for the Plaintiffs and/or the Tribes to publicize key information concerning projectsto be
performed under this Consent Decree, or to afford opportunities for public comment, in connection
with the sdection, planning, and/or implementation of projects.

VIIl. PROCESSES FOR CONSULTATION

14.  Consultation Objectives. The goals of the consultation processes established under this

Section VIII are to promote cooperation among the Parties on technica issues relating to the design,
planning, and implementation of projects to be performed under this Consent Decree, and to facilitate
discussions concerning a possible negotiated resolution of the Defendants dleged CERCLA ligbility for

the Site.
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15. Technica Consultations Concerning Projects Funded Under This Consent Decree.

The Plaintiffs and the Tribes will provide Defendants reasonable opportunities to consult with the
Paintiffs and the Tribes concerning projects performed under Section VI (Projects) of this Consent
Decree.

a Representatives of the Plaintiffs, the Tribes, and the Defendants shall meset at
least every three months to discuss the projects performed under this Consent Decree. The meetings
shdl include project design and implementation discussions and post-project review discussons.
Mesetings will be scheduled and organized to promote efficiency and meaningful didogue among the
Paties. The Parties expect and intend that their meetings will involve an informd exchange of available
technica information. Except as expresdy provided by this Consent Decree, preparation of written
reports, plans, or submissons will not be required for the meetings. The Parties intend that the meetings
will include discussions of multiple projects, including both response action projects and restoration
projects. The Parties may mutudly agree to meet more or less often than every three months, if
appropriate.

Q) A project design and implementation discusson shal incdlude a
discussion of the design and objectives of the project, the schedule for and progress of the
project, and any mgjor adjustments to the projected scope, duration, schedule, or cost of the
project.

2 A pogt-project review discusson shal include adiscusson of the
completed project, the estimated find cost of the project, the extent to which the objectives and
evauation criteriawere achieved, and knowledge gained from the project. While views
expressed and conclusions reached in a post-project review are in no way binding on the
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Pantiffs or the Tribes, the Parties expect that such views and conclusons will be taken into
account, as gppropriate, in governmenta planning and salection processes for remedid
desgn/remedid action and retoration planning/implementation.

b. With advance notice to the other Parties, any Party (or the Partiesjointly, by
agreement) may involve technica consultants or independent technica expertsin discussions under this
Paragraph.

C. The Parties recognize that some information concerning projectsto be
performed under this Consent Decree may need to be maintained as confidentia, and that failure to
maintain such information as confidentia may impair or impede a project’s success. To the extent the
Faintiffs or the Tribes inform the Defendants that particular information discussed in meetings under this
Paragraph is confidential, the Defendants and any technica consultants or independent technica experts
involved in such meetings shall treet and maintain such information as confidentid.

d. Nothing in this Paragraph shal be construed to require any project
implementation discussonsin connection with any time-critica remova project to be funded and
performed by EPA or WDNR under this Consent Decreeif EPA or WDNR determines that immediate
action is required to address an emergency Stuation or an incident or change in Site conditions which
may present an immediate threat to public hedth or welfare or the environment. For any such time-
critical remova project, EPA and WDNR will nonethel ess use best efforts to schedule and arrange
appropriate consultations with the Defendants, congstent with the project’ s demands and timing
limitations.

e Nothing in this Paragraph shal limit or otherwise affect the complete discretion
of the Plaintiffs and the Tribes in directing the expenditure of funds paid under Subparagraph 6.b, or in
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selecting or implementing particular projects to be funded under this Consent Decree, as specified by
Section VII (Projects).

16. Conaultations Concerning a Negotiated Resolution of Defendants Alleged CERCLA

Ligbility for the Ste. The Plantiffs, the Tribes, and the Defendants mutualy intend to consult and

engage in good faith efforts to negotiate a resolution of Defendants aleged CERCLA ligbility for the
Site, including dleged liability for dl necessary response actions and dleged liability for naturd resource
damages, as wdll as Defendants dleged potentid counterclams.

a The Parties anticipate that the negotiations will address, but will not be limited
to: (i) proposdsfor implementing any part of or dl of the remedy selected in the ROD, (ii) payment of
any part of or al of the response costsincurred or to be incurred by the Plaintiffs, and (iii) payment of
any part of or dl of the natural resource damages (including assessment costs) and/or performance of
natura resource damage restoration projects.

b. If the Parties have not succeeded in negotiating a resolution of Defendants
dleged CERCLA liahility for the Site, and Defendants alleged potentia counterclams, within three
years after the effective date of this Consent Decree, at the request of ether the Plaintiffs and the Tribes
or the Defendants, the Parties will participate in a non-binding mediation addressing the issues that
reman in dispute.

C. At aminimum, the negotiations under this Paragraph will involve the Plantiffs,
the Tribes, and the Defendants, but the Parties may seek to involve other governmentd parties and/or

potentialy responsible parties, as appropriate.
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d. Nothing in this Paragrgph shdl obligate the Plaintiffs, the Tribes, or the
Defendants to continue negotiations or any non-binding mediation under this Paragraph after termination
of the Effective Period of this Consent Decree.

e If the Parties are successful in reaching aresolution of Defendants dleged
lidbility for the Site through discussions under this Paragraph or otherwise, the Parties acknowledge that
amodification to this Consent Decree or a separate consent decree setting forth the terms of the
resolution may supercede this Consent Decree.

17.  Specia Notice Procedures. Naothing in this Consent Decree shdl limit EPA’ s authority

under CERCLA Section 122(e), 42 U.S.C. §8 9622(e), to issue the Defendants and other persons
gpecid notice and to conduct negotiations with the Defendants and other persons for undertaking or
financing a response action at the Site under CERCLA Section 106, 42 U.S.C. 8 9606. For any such
negotiations with the Defendants commenced by issuance of specid notice during the Effective Period
of this Consent Decree, the moratorium period defined by CERCLA Section 122(€)(2)(A), 42 U.S.C.

89622(e)(2)(A), shall be deemed to run during the Effective Period; provided, however, thet the

termination of that moratorium period, or the moratorium period itsdf, shal not terminate, effect, or

impair the Covenant Not to Sue During the Effective Period in Paragraph 23 of this Consent Decree.

IX. SAMPLING AND MONITORING

18.  Whenever any sampling is to be conducted in connection with aresponse action project
performed by the Plaintiffs under this Consent Decree, upon request, the Plaintiffs shal alow split or
duplicate samples to be taken by the Defendants or their authorized representatives. The Plaintiffs shdl
notify the Defendants not less than 28 days in advance of any sample collection activity unless shorter
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notice is agreed to by the Defendants or unless EPA or WDNR determines that the sampling is
performed in connection with atime-critical response action addressng an emergency Stuation or an
incident or change in Site conditions which may present an immediate thregt to public hedth or welfare
or the environment. Whenever any sampling is to be conducted in connection with a response action
project performed by the Defendants under this Consent Decree, upon request, the Defendants shall
alow split or duplicate samples to be taken by EPA and WDNR or their authorized representatives.
The Defendants shdl notify EPA and WDNR not less than 28 days in advance of any sample collection
activity unless shorter notice is agreed to by EPA and WDNR.

19.  ThePaintiffsand the Tribes and the Defendants shdl provide to each other copies of
the results of dl sampling and/or test data obtained or generated in connection with any projects
performed under this Consent Decree, including without limitation the sampling data referenced in the
preceding Paragraph.

20.  TheParties shdl use quality assurance, qudity control, and chain of custody procedures
for dl samplesin accordance with “EPA Requirements for Quality Assurance Project Plans for
Environmentd Data Operation,” (EPA QA/R5; “Preparing Perfect Project Plans,” (EPA /600/9-
88/087), and subsequent amendments to such guidelines upon natification by EPA to Defendants of
such amendment. Amended guiddines shdl apply only to procedures conducted after such notification.
Defendants shdl ensure that EPA and WDNR personndl and their authorized representatives are
alowed access a reasonable times to dl [aboratories utilized by Defendantsin implementing this
Consent Decree. Defendants shdl ensure that the laboratories they utilize for the andlysis of samples
taken pursuant to this Consent Decree perform all analyses according to accepted EPA methods.
Accepted EPA methods consst of those methods which are documented in the “ Contract Lab Program
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Statement of Work for Inorganic Andlyss’ and the “ Contract Lab Program Statement of Work for
Organic Andysis” dated February 1988, and any amendments made thereto during the course of the
implementation of this Consent Decree. Defendants shall ensure thet al |aboratories they use for
andyds of samples taken pursuant to this Consent Decree participate in an EPA or EPA-equivaent
QA/QC program.

21.  ThePantiffs shal dlow the Defendants a reasonable opportunity to observe and
monitor the performance of projects performed by the Plaintiffs under this Consent Decree, and shall
provide the Defendants reasonable notice prior to conducting such activities. The Defendants shdl
alow the Plaintiffs a reasonable opportunity to observe and monitor the performance of projects
performed by the Defendants under this Consent Decree, and shall provide the Plaintiffs reasonable
notice prior to conducting such activities.

X. INDEMNIFICATION

22. The Plaintiffs and the Tribes do not assume any ligbility by entering into this agreement.
The Defendants shdl indemnify, save and hold harmless the Flaintiffs and the Tribes and their officids,
agents, employees, contractors, subcontractors, or representatives for or from any and al clams or
causes of action arisng from, or on account of, negligent or other wrongful acts or omissons of
Defendants, their officers, directors, employees, agents, contractors, subcontractors, and any persons
acting on their behdf or under their control, in carrying out activities pursuant to this Consent Decree.
Further, the Defendants agree to pay the Plaintiffs and the Tribes dl costs incurred including, but not
limited to, attorneys fees and other expenses of litigation and settlement arising from, or on account of,
clams made againg the Plaintiffs or the Tribes based on negligent or other wrongful acts or omissons
of Defendants, their officers, directors, employees, agents, contractors, subcontractors, and any
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persons acting on their behdf or under their contral, in carrying out activities pursuant to this Consent
Decree. Nether the Defendants nor any of their contractors shall be consdered as agents of the
Paintiffs or the Tribes.

X1. COVENANTSNOT TO SUE BY THE PLAINTIFESAND THE TRIBES

23. The Pantiffs and the Tribes Covenants Not to Sue During the Effective Period.

a Covenants by the United States. During the Effective Period of this Consent

Decree, except as specificaly provided by Section XII (Reservation of Rights by Plaintiffs), the United
States covenants not to sue or to take adminigtrative action againgt the Defendants with respect to
Existing PCB Contamination pursuant to: (i) CERCLA Sections 106, 107(a), and 107(f), 42 U.S.C.
8§ 9606, 9607(a), and 9607(f); (ii) Section 311(f) of the Clean Water Act, 33 U.S.C. § 1321(f); and
(i) Section 10 of the Rivers and Harbors Act of 1899, 33 U.S.C. § 403. Thistemporary covenant not
to sue shdl take effect upon receipt of the Defendants payments required by Subparagraphs 5.a.(1)
and 6.b.(1) of this Consent Decree. This covenant not to sue terminates at the end of this Consent
Decree' s Effective Period. Thistemporary covenant not to sue is conditioned upon the satisfactory
performance by Defendants of their obligations under this Consent Decree to make the payments
required by Subparagraphs 5.aand 6.b (and Subparagraphs 5.b, 5.c, 6.d, and 6., if applicable), and
to complete the performance of projectsto be performed by Defendants, if any, under Subparagraph
11.b. Thiscovenant not to sue extends only to the Defendants and does not extend to any other

person.

b. Covenants by the State and the Tribes. During the Effective Period of this

Consent Decree, except as specificaly provided by Section X1l (Reservation of Rights by Plaintiffs),
the State and the Tribes covenant not to sue or to take administrative action againgt the Defendants with
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respect to Existing PCB Contamination pursuant to: (i) CERCLA Sections 107(a), 107(f), and 310,
42 U.S.C. 88 9607(a), 9607(f), and 9659; (ii) Sections 311(f) and 505 of the Clean Water Act, 33
U.S.C. 88 1321(f) and 1365; (iii) Section 7002 of RCRA, 42 U.S.C. § 6972; and (iv) Wisconsin
gatutory and common law. Thistemporary covenant not to sue shdl take effect upon receipt of the
Defendants payments required by Subparagraphs 5.a.(1) and 6.b.(1) of this Consent Decree. This
covenant not to sue terminates at the end of this Consent Decree' s Effective Period. Thistemporary
covenant not to sue is conditioned upon the satisfactory performance by Defendants of their obligations
under this Consent Decree to make the payments required by Subparagraphs 5.aand 6.b (and
Subparagraphs 5.b, 5.¢, 6.d, and 6., if applicable), and to complete the performance of projectsto be
performed by Defendants, if any, under Subparagraph 11.b. This covenant not to sue extends only to
the Defendants and does not extend to any other person.

C. The Parties agree that the Effective Period will not be included in computing the
running of any statute of limitations gpplicable to any action brought by the Plantiffs or the Tribes after
the Effective Period assarting any clams or causes of action covered by this Paragraph.

d. During the Effective Period, if any of the Plantiffs or any of the Tribes becomes
aparty to litigation relating to the Site, and such Plaintiff or Tribe is required by rule or court order to
assart or file Ste-rdated claims againgt Defendants by a certain date (such as, by way of example,
court scheduling orders requiring that cross-clams and/or counterclaims be made by a certain date),
then such Rantiff or Tribe may assart or file such dam againg the Defendants notwithstanding the
covenants contained in this Paragraph 23.

24. Covenants Not to Sue for Specific Projects. If the Plantiffs or the Defendants perform

aproject funded entirely by Defendants under this Consent Decree that is designed to be afina
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response action for aparticular area (such as, by way of example, the remediation of sediments at a
discrete location of the river), the Plaintiffs shal consder granting Defendants a covenant not to sue with
respect to such geographicd area after the completion of the project.

X11. RESERVATION OF RIGHTSBY PLAINTIFES

25.  Generd Reservations. The covenants not to sue set forth in Section X1 do not pertain

to any matters other than those expresdy specified in Section X1. The Plaintiffs and the Tribes reserve,
and this Consent Decree is without prgjudice to, dl rights against Defendants with respect to dl matters
not expresdy included within the Covenants Not to Sue by the Plaintiffs and the Tribesin Section XI.
Notwithstanding any other provison of this Consent Decree, the Plaintiffs and Tribes reserve dl rights
againgt Defendants with respect to:

a clams based on afailure by Defendants to meet arequirement of this Consent
Decreg;

b. lidbility arisng from the past, present or future disposd, release, or threstened
release of Waste Materia outside of the Site;

C. lidbility arisng from the past, present or future disposd, release, or threstened
release of any Waste Materid other than Existing PCB Contamination;

d. ligbility for future disposd of Waste Materid at the Site;

e. crimind ligbility; and

f. ligbility for violations of federa or state law which occur after the Effective Date
of this Consent Decree.

26. Emergency Response. The Plaintiffs reserve, and this Consent Decree is without

prgjudice to, any and dl rights against Defendants with respect to any incident or any change in Site
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conditions that creates an emergency Situation presenting an immediate threat to public hedth or wdfare
or the environment that comes into existence after the Effective Date, and that is not caused by negligent
actions by Plantiffs.

XI111. DEFENDANTS COVENANTSNOT TO SUE

27. Defendants Covenant Not To Sue During the Effective Period. Except as specificaly

provided by this Paragraph 27, during the Effective Period of this Consent Decree, the Defendants
hereby covenant not to sue and agree not to assart any clams or causes of action againgt the Plaintiffs
or the Tribes with respect to Existing PCB Contamination, this Consent Decree, any payments made
under this Consent Decree, or any projects performed under this Consent Decree, including but not
limited to

a any clam againg the Plaintiffs or the Tribes pursuant to Sections 107 and 113
of CERCLA, 42 U.S.C. 88 9607 and 9613 relating to Existing PCB Contamination, this Consent
Decree, any payments made under this Consent Decree, or any projects performed under this Consent
Decreg;

b. any clam againg the Plantiffs or the Tribes pursuant to Section 311 of the
Clean Water Act, 33 U.S.C. § 1321, relating to Existing PCB Contamination, this Consent Decree,
any payments made under this Consent Decree, or any projects performed under this Consent Decreg;
or

C. any clams arigng out of response or restoration projects undertaken pursuant
to this Consent Decree, including claims based on any Plaintiff’s or any Tribe's selection or
implementation of response or restoration projects, oversight of response or restoration projects, or
approvd of plansfor such projects.
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This temporary covenant not to sue terminates at the end of this Consent Decree’ s Effective Period.
The Parties agree that the Effective Period will not be included in computing the running of any statute
of limitations gpplicable to any action brought by the Defendants after the Effective Period asserting any
clamsor causes of action covered by this Paragraph. During the Effective Period, if ether of the
Defendants becomes a party to litigation relaing to the Site, and such Defendant is required by rule or
court order to assert or file Site-rdated clams againg the Plaintiffs or the Tribes by a certain date (such
as, by way of example, court scheduling orders requiring that cross-clams and/or counterclams be
made by a certain date), then such Defendant may assart or file such clam againgt the Plantiffs or the
Tribes notwithstanding the covenants contained in this Paragraph 27. In the event Plaintiffs take any
action againgt Defendants under Paragraph 26 (Emergency Response), the Parties agree that this
Paragraph 27 will not prevent Defendants from asserting clams or causes of action againgt Plaintiffsto
chalenge such action, but only to same extent and for the same matters, transactions, or occurrences as
arerased in the action by the Plaintiffs againgt the Defendants.

28. Covenant Not To Sue for Cost Reimbursement. The Defendants agree not to assert

any direct or indirect clam for reimbursement from the Hazardous Substance Superfund based on
Sections 106(b)(2), 107, 111, 112, or 113 of CERCLA, 42 U.S.C. §8 9606(b)(2), 9607, 9611,
9612, or 9613, or any other provision of law with respect to any payments or expenditures by
Defendants under this Consent Decree (including but not limited to any payments by Defendants under
Section VI (Payments by Defendants), and any expenditures by Defendants under Paragraph 11.b.
The covenant not to sue under this Paragraph shall survive any termination of this Consent Decree
under Paragraph 9 (Termination by the Plaintiffs and the Tribes Due to Nonpayment) or Paragraph 39
(Termination By Defendants) and shal not be limited in duration to the Effective Period of this Consent
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Decree. Nothing in this Paragraph 28 isintended to limit any contribution claims that Defendants may
have againg any of the Plaintiffs, other than any clam for rembursement from the Hazardous Substance
Superfund styled as a claim for contribution.

29. Nothing in this Consent Decree shdl be deemed to contitute approva or
preauthorization of a claim within the meaning of Section 111 of CERCLA, 42 U.S.C. 8 9611, or 40
C.F.R. 300.700(d).

XIV. EEEECT OF SETTLEMENT/CONTRIBUTION PROTECTION

30.  TheParties agree and acknowledge that the Plaintiffs and the Tribes shdl recognize that
Defendants are entitled to full credit, gpplied againg their liabilities for response costs and natura
resource damages a the Site, for: (i) payments made by Defendants under Subparagraphs 5.aand 6.b
of this Consent Decree (after subtracting the amount of any disbursements to Defendants under
Subparagraph 6.c.(3) and after taking into account the amount of any recoveries by Defendants of any
portion of such payments from other liable persons, such as through arecovery under Sections 107 and
113 of CERCLA, 42 U.S.C. 88 9607 and 9613); and (ii) Defendants' reasonable and allowable
expenditures under Paragraph 11.b. With respect to natura resource damages, the recognized credit
may take into account, as appropriate, the value of retoration projects funded by the payments and
expenditures under (i) and (ii) of this Paragraph. To the extent Defendants payments and expenditures
under this Consent Decree (and, as appropriate, the vaue of the restoration projects funded by the
payments and expenditures under (i) and (ii)) exceed Defendants ultimate liabilities, Defendants shdll
not seek any refund or rembursement from the Plaintiffs or the Tribes.

3L Nothing in this Consent Decree shdl be construed to create any rightsin, or grant any
cause of action to, any person not a Party to this Consent Decree. The preceding sentence shdl not be
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congtrued to waive or nullify any rights that any person not a sgnatory to this Consent Decree may have
under gpplicable law. Each of the Parties expresdy reserves any and dl rights (including, but not limited
to, any right to contribution), defenses, clams, demands, and causes of action which each Party may
have with respect to any matter, transaction, or occurrence relaing in any way to the Site againgt any
person not a Party hereto.

32. The Parties agree, and by entering this Consent Decree this Court finds, that the
Defendants are entitled, as of the date of entry of this Consent Decree, to protection from contribution
actions or clams as provided by Section 113(f)(2) of CERCLA, 42 U.S.C. § 9613(f)(2), for “matters
addressed” in this Consent Decree. For the purpose of this Paragraph, the “matters addressed” in this
Consent Decree are: (i) dl payments actuadly made by Defendants under Subparagraphs 5.aand 6.b
of this Consent Decreg; (i) dl reasonable and dlowable expenditures actudly made by Defendants
under Paragraph 11.b; and (iii) response actions and restoration activities funded or performed under
this Consent Decreg, to the extent such projects were actualy funded or performed by the Defendants
under Section VI (Payments by Defendants) or Paragraph 11.b.

33. Each Defendant agrees that, with respect to any suit or claim for contribution brought
by it for matters reated to this Consent Decree, it will provide notice to the persons identified in Section
XVI (Notices and Submissions) a the same timeit files or assartsthe clam in litigation. Each
Defendant aso agrees that, with respect to any suit or clam for contribution brought againgt it for
matters related to this Consent Decree, it will provide notice to the personsidentified in Section X VI
(Notices and Submissions) within 10 days of service of the complaint or clam upon it. In addition,

each Defendant shdl provide natice to the persons identified in Section XV1 (Notices and Submissions)
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within 10 days of service or receipt of any Motion for Summary Judgment, and within 10 days of
receipt of any order from a court setting a case for trid, for matters related to this Consent Decree.
34. In any subsequent adminigrative or judicid proceeding initiated by any of the Plantiffs
or any of the Tribes for injunctive relief, recovery of response cogts, recovery of natura resource
damages or natura resource damage assessment cogts, or other relief relating to the Site, Defendants
shdl not assert, and may not maintain, any defense or clam based upon the principles of waiver, res
judicata, collaterd estoppd, issue precluson, clam-splitting, or other defenses based upon any
contention that the daimsraised by any Plantiff or any Tribe in the subsequent proceeding were or

should have been brought in the instant case; provided, however, that nothing in this Paragraph affects

the enforceability of the Covenants Not to Sue by the Plaintiffs and the Tribes set forth in Section XI.

35.  TheParties agree that nothing in this Consent Decree shdl be construed as awaiver of
any clam, defense, argument or position that the Defendants may have againg the Plaintiffs, the Tribes,
or others, including without limitation: (i) the right to contest the asserted natura resource damage
trusteeship authority of any party that asserts such authority (including without limitation any of the
Paintiffs or any of the Tribes); (ii) the right to contest liability for response costs and response actions at
the Site; (iii) the right to assert that any response decisons or actions are incongstent with the NCP and
CERCLA or are arbitrary, capricious, an abuse of discretion, or otherwise not in accordance with law;
(iv) theright to defend in court any claim for natura resource damages, and (V) the right to assert that
any clams rdating to the Site are barred by applicable statutes of limitation. Nothing in this Paragraph
isintended to affect or limit Defendants covenants not to sue in Paragraphs 27 and 28.

36.  The Parties agree that this Consent Decree and the payment of funds hereunder are not

based on any views or assumptions of what the Defendants share of costs, damages or liability should
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be. The Defendants reserve their rights to contest, litigate, and/or argue what their alocable and
gppropriate share should be and to bring contribution and other actions against persons who are not
Parties to this Consent Decree to recover those amounts paid hereunder that are in excess of
Defendants fair and dlocable share as determined by gppropriate law. This Consent Decree is without
prgjudice to any arguments, postions, claims and defenses of Defendants with respect to alocation
matters.

XV. SETTLEMENTSWITH OTHER PERSONS

37. Reservations of Rights Regarding Settlements with Other Persons. Each of the Plaintiffs

and each of the Tribes expresdy reserves and retains the right to enter into a settlement with any other
person on appropriate terms, subject to gpplicable requirements of public comment and judicid review.
Defendants expressy reserve and retain the right to comment on or oppose any such settlement,
including on the grounds that it unfairly jeopardizes or limits Defendants contribution rights. The
Paintiffs and the Tribes will not oppose any motion by Defendants to intervene in an action for the
purpose of opposing or objecting to any such settlement.

38. Form of Settlements with Other Persons. During the Effective Period, any settlement

between the Plaintiffs and/or the Tribes and any other person which resolves al or subgtantidly al of
such person’s liability for response costs and/or natural resource damages for the Site shall be entered
into in the form of ajudicia consent decree (as opposed to an administrative order on consent) lodged
in federd digtrict court.

39.  Temindion by Defendants. If, during the Effective Period of this Consent Decree,

Defendants object to a settlement between the Plaintiffs and/or the Tribes and any other person which
resolves dl or substantidly al of such person’sliability for response costs or natura resource damages
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for the Site on the grounds that the settlement jeopardizes or impairs Defendants contribution rights,
and the settlement nonethel ess takes effect over Defendants objections, then Defendants may terminate
this Consent Decree by providing written Notice of Termination under this Paragraph to the persons
identified in Section XVI (Notices and Submissions). Subparagraph 6.c of this Consent Decree shall
govern the disbursement of funds from the Escrow Account after termination under this Paragraph.
Termination under this Paragraph by the Defendants shall end the Effective Period of this Consent
Decree as of the date of the Notice of Termination, and shall terminate the covenants not to sue during
the Effective Period under Paragraph 23 and Paragraph 27 of this Consent Decree. Termination by
Defendants under this Paragraph shdll relieve the Plaintiffs, the Tribes, and Defendants of al other
ongoing obligations under this Consent Decree due to be performed after the date of the Notice of
Termination, including but not limited to any obligation of Defendants to make payments not yet due to

be paid under Subparagraphs 5.aand 6.b.; provided, however, that termination under this Paragraph

shdl not relieve the Defendants of their obligation to complete any project or portion of a project
aready commenced by Defendants under Subparagraph 11.b of this Consent Decree.

XVI. NOTICESAND SUBMISSIONS

40.  Whenever, under the terms of this Consent Decree, notice is required to be given or a
document is required to be sent by one Party to another, it shall be directed to the individuas at the
addresses specified below, unless those individuds or their successors give notice of achangeto the
other Partiesin writing. Written notice as specified herein shdl congtitute complete satisfaction of any
written notice requirement of the Consent Decree with respect to the Plaintiffs, the Tribes, and the

Defendants, respectively.
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Asto the United States:

Asto DOJ

Chief, Environmental Enforcement Section
Environment and Natural Resources Divison
U.S. Department of Justice (DJ # 90-11-2-10452)

P.O. Box 7611 1425 New Y ork Avenue, NW — 13" Floor
Washington, D.C. 20044-7611 Washington, DC 20005

Asto EPA:

Director, Superfund Divison

U.S. Environmenta Protection Agency
Region 5

77 West Jackson Blvd.

Chicago, IL 60604

Asto DOI:

Office of the Solicitor

Divison of Parks and Wildlife

U.S. Department of the Interior

1849 C Street, N.W.

Washington, DC 20240
Asto the State:

Asto WDOJ

Jerry L. Hancock

Assigant Attorney Generd

Wisconsin Department of Justice

P.O. Box 7857 123 W. Washington Avenue
Madison, WI 53707-7857 Madison, WI 53702
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Asto WDNR:

Greg Hill
State Project Coordinator
Wisconsin Department of Natural Resources

P.O. Box 7921 101 S. Webster St.
Madison, WI 53707-7921 Madison, WI 53703
Asto the Tribes:

Asto the Oneida Tribe of Indians of Wiscondn:

Charman

Oneida Tribe of Indians of Wisconsin
P.O. Box 365

Oneida, WI 54155

Asto the Menominee Indian Tribe of Wisconsn:

Charman

Menominee Triba Offices
P.O. Box 910

Keshena, WI 54135

Asto the Defendants:

Paul Karch
Vice Presdent, Law & Public Affairs

Appleton Papers Inc.

825 E. Wisconsn Avenue P.O. Box 359

Appleton, W1 54911 Appleton, WI 54912-0359
Jonathan Hoak

Senior Vice-Presdent and Generd Counse

NCR Corporation

1700 S. Patterson Blvd.
Dayton OH 45479

With a copy to:
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J. Andrew Schlickman

Sidley Audtin Brown & Wood
Bank One Plaza

10 S. Dearborn St.

Chicago IL 60603

XVII. EEFECTIVE DATE AND TERMINATION

41.  TheEffective Date of this Consent Decree shdl be the date upon which this Consent
Decreeis entered by the Court. The Effective Period of this Consent Decree shdl start on the Effective
Date and shdl terminate four (4) years after the Effective Date, unless the Effective Period is terminated
before then pursuant to Paragraph 9 (Termination by the Plaintiffs and the Tribes Due to Nonpayment)
or Paragraph 39 (Termination by Defendants).

XVIII. MODIFICATION

42. Nothing in this Consent Decree may be modified without approvad of the Plaintiffs, the
Tribes, the Defendants, and this Court. Nothing in this Consent Decree shall be deemed to dter the
Court’s power to enforce, supervise or approve modifications to this Consent Decree.

XIX. LODGING AND OPPORTUNITY FOR PUBLIC COMMENT

43.  ThisConsent Decree shal be lodged with the Court for aperiod of not less than 30
daysfor public notice and comment. The Plaintiffs and the Tribes reserve the right to withdraw or
withhold their consent if comments regarding the Consent Decree disclose facts or consderations which
indicate that this Consent Decree is ingppropriate, improper, or inadequate. Defendants consent to the
entry of this Consent Decree without further notice.

44, Entry of this Consent Decree shal condtitute the Court’s gpprova of the terms hereof,

including the Escrow Account and other accounts referred to herein. If for any reason this Court
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should decline to gpprove this Consent Decree in the form presented, this agreement is voidable at the
sole discretion of any Party and the terms of the agreement may not be used as evidence in any litigation
between the Parties.

XX. SIGNATORIES/'SERVICE

45. Each undersigned representative of a Party to this Consent Decree certifies that he or
she is authorized to enter into the terms and conditions of this Consent Decree and to execute and bind
legaly such Party to this document.

46. Each Defendant hereby agrees not to oppose entry of this Consent Decree by this
Court or to chdlenge any provison of this Consent Decree, unless the Plaintiffs and the Tribes have
notified Defendants in writing that they no longer support entry of the Consent Decree.

47. Each Defendant shdl identify, on the attached signature page, the name and address of
an agent who is authorized to accept service of process by mail on behdf of that Party with respect to
al matters arisng under or relating to this Consent Decree. Defendants hereby agree to accept service
in that manner and to waive the forma service requirements set forth in Rule 4 of the Federd Rules of
Civil Procedure and any gpplicable locdl rules of this Court, including but not limited to, service of a

LUmMmons.

XXI. DISMISSAL OF ACTION AND RETENTION OF JURISDICTION

48. Pursuant to Fed. R. Civ. P. 41(a)(2), as of the Effective Date of this Consent Decree,
the above-captioned action is hereby dismissed without pregjudice, upon the terms and conditions set

forth in this Consent Decree.
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49.  ThisCourt shdl retain jurisdiction over this matter, including the Escrow Account and
other accounts hereunder, for the purpose of interpreting, supervising, and enforcing the terms of this

Consent Decree.

SO ORDERED THIS DAY OF ,

United States Digtrict Judge
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THE UNDERSIGNED PARTY entersinto this Consent Decree in the above-captioned action:

FOR THE UNITED STATES OF AMERICA

Date:
JOHN C. CRUDEN
Acting Assstant Attorney Generd
Environment and Natural Resources Divison
U.S. Department of Justice
Washington, DC 20530

Date:

DANIEL C. BECKHARD, Senior Counsdl
RANDALL M. STONE, Trid Attorney
Environmental Enforcement Section
Environment and Natural Resources Divison
U.S. Department of Justice

P.O. Box 7611

Washington, DC  20044-7611

JAMESL. SANTELLE
United States Attorney

MATTHEW RICHMOND

Assstant United States Attorney

Eagtern Didrict of Wisconsin

U.S. Courthouse and Federa Building - Room 530
517 E. Wisconsin Avenue

Milwaukee, WI 53202



THE UNDERSIGNED PARTY entersinto this Consent Decree in the above-captioned action:

Date:

Date:

DAVID A. ULLRICH

Acting Regiond Adminigtrator

U.S. Environmenta Protection Agency, Region 5
77 W. Jackson Boulevard

Chicago, IL 60604

ROGER S. GRIMES

Associate Regiona Counsdl

U.S. Environmentd Protection Agency, Region 5
77 W. Jackson Boulevard

Chicago, IL 60604



THE UNDERSIGNED PARTY entersinto this Consent Decree in the above-captioned action:

Date:

SYLVIA LOWRANCE

Acting Assstant Adminigtrator

for Enforcement and Compliance Assurance
U.S. Environmenta Protection Agency
1200 Pennsylvania Avenue, N.W.
Washington, DC 20004



THE UNDERSIGNED PARTY entersinto this Consent Decree in the above-captioned action:

FOR THE STATE OF WISCONSIN

Date:

DARRELL BAZZELL

Secretary

Wisconsin Department of Natural Resources
101 South Webster Street

Madison, Wl 53703

Date:

JERRY L. HANCOCK
Assigant Attorney Generd
Wisconsin Department of Justice
123 W. Washington Avenue
Madison, W1 53702



THE UNDERSIGNED PARTY entersinto this Consent Decree in the above-captioned action:

Date:

FORTHE
MENOMINEE INDIAN TRIBE OF WISCONSIN

Chairman, Menominee Indian Tribe of Wisconan
Menominee Triba Offices

P.O. Box 910

Keshena, WI 54135



THE UNDERSIGNED PARTY entersinto this Consent Decree in the above-captioned action:

FORTHE
ONEIDA TRIBE OF INDIANS OF WISCONSIN

Date:

Chairman, Oneida Tribe of Indians of Wisconsn
P.O. Box 365
Oneida, WI 54155



THE UNDERSIGNED PARTY entersinto this Consent Decree in the above-captioned action:

FOR APPLETON PAPERS INC.

Date:

Signature

Typed Name:

Title

Address;

Agent Authorized to Accept Service on Behdf of Above-Signed Party:

Typed Name:

Title

Address;




THE UNDERSIGNED PARTY entersinto this Consent Decree in the above-captioned action:

FOR NCR CORPORATION

Date:

Signature

Typed Name:

Title

Address;

Agent Authorized to Accept Service on Behdf of Above-Signed Party:

Typed Name:

Title

Address;




APPENDIX A TO CONSENT DECREE:

Form of Escrow Agreement for Fox River Financial Assurance Escrow Account



ESCROW AGREEMENT
for the Fox River Financial Assurance Escrow Account

THIS ESCROW AGREEMENT for the Fox River Financid Assurance Escrow Account (the
“Escrow Account”) is effective as of , , by and among Appleton Papers Inc.
(“AP1”) and NCR Corporation (“NCR”) and (the “Escrow Agent”). Thefollowing
parties are the beneficiaries of this Escrow Agreement and the Escrow Account established and
managed hereunder (collectively the “Beneficiaries’): (i) the United States of America (the “United
Staes’) (on bendf of the U.S. Environmenta Protection Agency (“EPA”), the U.S. Department of the
Interior (“DOI”), and the U.S. Department of Commerce (* Commerce’)); (i) the State of Wisconsin
(the “State”) (on behaf of the Wisconsin Department of Naturd Resources (“WDNR”); and (iii) the
Menominee Indian Tribe of Wisconsn and the Oneida Tribe of Indians of Wisconsin (collectively the
“Tribes).

WHEREAS, the United States and the State have filed an action, captioned United States and
the State of Wisconsin v. Appleton Papers Inc. and NCR Corporation (E.D. Wisc.) (the“Litigation”),
assarting certain claims under Sections 106 and 107 of the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S.C. 88 9606, 9607 (“*CERCLA"), seeking specified relief
from APl and NCR relating to releases and threatened releases of polychlorinated biphenyls (“PCBS’)
a and from the Fox River Ste (the “ Sit€”), including injunctive relief and reimbursement of Site-rdated
response costs,

WHEREAS, the responsible natural resources contend that they have clams for recovery of
natural resource damages (including for recovery of natura resource damages assessment costs)
relaing to the Ste againgt APl and NCR;

WHEREAS, the United States, the State, the Tribes, API, and NCR have negotiated a
Consent Decree in the Litigation memoridizing an interim settlement of daims againg APl and NCR;

WHEREAS, the Consent Decree requires that APl and NCR establish an interest-bearing
escrow account trust fund — to be known as the Fox River Financia assurance Escrow Account — and
make specified payments into the Escrow Account as financid assurance for the funding of response
action projects and natural resource damage restoration projects to be performed under the Consent
Decreg;

WHEREAS, the United States, the State, and the Tribes will benefit from the funding and
performance of response action projects and natural resource damage restoration projects to be funded
and performed under the Consent Decree;

NOW, THEREFORE, in consderation of the promises and of other good and vauable
consderation the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as
follows



Section 1. Establishment and Funding of Escrow Account.

The terms “Fox River Financia Assurance Escrow Account” and “Escrow Account” shall
mean escrow account established by this Escrow Agreement to receive, hold, and disburse fundsto be
used for funding Site-related response action projects and natural resource damage restoration projects
to be performed under Section V11 (Projects) of the Consent Decree. The Escrow Fund shall be
comprised of payments made by API and NCR under Subsections 6.b, 6.d, and 6.e of the Consent
Decree. Subject only to the provisions of Section 4(€) of this Escrow Agreement and Subparagraph
6.c.(3) of the Consent Decree, APl and NCR hereby absolutely and irrevocably assign, convey, and
transfer to the Escrow Account and its successors and assigns, for the benefit of the Beneficiaries, the
following: (i) $3,000,000 pursuant to Subparagraph 6.b.(1) of the Consent Decree; and (i) additiona
funds payable under Subparagraphs 6.b, 6.d, and 6.e of the Consent Decree.

Section 2. Purpose.

The purpose of the Escrow Account is to receive and hold funds in an interest bearing account,
and to disburse those funds for funding Site-related response action projects and natural resource
damage restoration projects to be performed under Section VII (Projects) of the Consent Decree. The
Escrow Agent shdl hold, invest, and reinvest al funds deposited in the Escrow Account under this
Escrow Agreement and shall disburse funds as provided in this Escrow Agreement. All contributions to
the Escrow Account shal be commingled, held, and managed as a single account.

Section 3. Beneficid Interest.

All funds deposited into the Escrow Account by APl and NCR shdl be held in trust for the
benefit of the Beneficiaries, subject to disbursement as provided in Section 4 of this Escrow
Agreement.

Section 4. Disbursements from the Escrow Account.
Individua disbursements from the Escrow Account shdl only be made:

@ To WDNR or its designated contractors in accordance with Consent Decree
Subparagraph 6.c.(1), for funding particular response action projects to be performed
by WDNR, upon the Escrow Agent’s receipt of an Escrow Disbursement Certificate
executed by duly authorized officids of EPA and WDNR, in subgtantidly the form
attached hereto as Exhibit A;

(b) To the EPA Fox River Site Superfund Specia Account within the Hazardous
Substance Superfund in accordance with Consent Decree Subparagraph 6.c.(1), to be
retained and used to conduct or finance response action projects at or in connection



with the Site, upon the Escrow Agent’ s receipt of an Escrow Disbursement Certificate
executed by duly authorized officids of EPA and WDNR, in subgtantialy the form
attached hereto as Exhibit B;

(© To WDNR or its designated contractors in accordance with Consent Decree
Subparagraph 6.c.(2), for funding particular natural resource damage restoration
projects to be performed by WDNR, upon the Escrow Agent’ s receipt of an Escrow
Disbursement Certificate executed by duly authorized officids of WDNR and DO, in
subgtantialy the form attached hereto as Exhibit C;

(d) To the Fox River Site Account within DOI’s Natural Resource Damages Assessment
and Restoration Fund in accordance with Consent Decree Subparagraph 6.c.(2), for
funding particular natural resource damage restoration projects to be performed by
DOI, Commerce, WDNR, or the Tribes, upon the Escrow Agent’ s receipt of an
Escrow Disbursement Certificate executed by duly authorized officids of WDNR and
DO, in subgtantialy the form attached hereto as Exhibit D; and/or

(e To APl and/or NCR in accordance with Consent Decree Subparagraph 6.c.(3), upon
the Escrow Agent’s receipt of an Escrow Disbursement Certificate executed by duly
authorized officids of EPA, DOI, and WDNR, in subgtantialy the form attached hereto
as Exhibit E.

Section 5. Escrow Agent.

Section 5.1. Duties. The Escrow Agent's obligations and duties in connection herewith are
limited to those specificaly enumerated in this Escrow Agreement. The Escrow Agent shdl at dl times
hold and invest the assets of the Escrow Account in a manner designed to preserve the principa of the
Escrow Account. The Escrow Agent shdl invest and reinvest the principa and income of the Escrow
Account in securities of the United States Government or an agency thereof, obligations secured by the
United States Government, or mutud funds investing exclusively in such securities or obligetions, in a
manner designed to achieve the maximum investiment return possible, congstent with the capital-
preservation objective described in the prior sentence. The Escrow Agent shdl not invest Escrow
Account funds in obligations or ingruments having a maturity exceeding 31 days. The Escrow Agent
shdl render awritten statement every month identifying each financia ingrument in which the Escrow
Agent has invested any portion of the Escrow Account, the amount of each such investment, any
change in the amount in the Escrow Account since the date of the previous statement, and al
transactions entered by the Escrow Agent since the last statement (including investments, reinvestments,
or disbursements) involving funds of the Escrow Account. Monthly statements shall be ddlivered to the
persons identified in Section 6.6 below.



Section 5.2. Receipt. The Escrow Agent shall acknowledge its receipt of amounts deposited
into the Escrow Account by sending written notice, within 5 business days of such receipt, to the
persons identified in Section 6.6 below.

Section 5.3. Fees. The Escrow Agent'sfees, if any, and any taxes shdl be paid solely out of
the Escrow Account. Interest earned on al funds in the Escrow Account shdl first be applied to defray
any account fees and taxes. The fees agreed to be paid are intended as full compensation for the
Escrow Agent's services as contemplated by this Escrow Agreement; provided, however, that if the
conditions of this Escrow Agreement are not fulfilled or the Escrow Agent renders any meaterid service
not contemplated in this Escrow Agreement, or there is any assgnment of interest in the subject matter
of this Escrow Agreement, or any material modification hereof, or if any material controversy arises
hereunder, or the Escrow Agent is made a party to or judtifiably intervenesin any litigation pertaining to
this Escrow Agreement, to the subject matter hereto, the Escrow Agent shdl be reasonably
compensated out of the Escrow Account for such extraordinary services and reimbursed for al costs
and expenses, including reasonable attorneys fees, occasioned by any delay, controversy, litigation, or
event. The Escrow Agent shdl notify the personsidentified in Section 6.6 below, in writing, of Escrow
Agent'sfees or expenses at least 45 days prior to the reimbursement of such extraordinary fees or
expenses from the Escrow Account; in the event API, NCR, or the Beneficiaries dispute the amount of
the Escrow Agent's fees or expenses within 30 days of receipt of notice, the disputed fees or expenses
shdl not be paid unless al parties agree in writing.

Section 5.4. Successor Escrow Agent. The Escrow Agent shall have the right to resign as
escrow agent hereunder by delivering 30 days prior notice in writing to the parties identified in Section
6.6. AP, NCR, and the Beneficiaries shdl have the right to remove the Escrow Agent at any time by
joint written notice delivered to the Escrow Agent. If the Escrow Agent resigns or isremoved, a
successor escrow agent shal be appointed by mutua agreement of API, NCR, and the Beneficiaries,
and such resgnation or remova shal take effect upon such gppointment. Any successor escrow agent
a any time serving hereunder shdl be entitled to dl rights, powers, and indemnities granted to the
Escrow Agent hereunder asif originaly named herein.

Section 5.5. Liability of Escrow Agent. So long asit actsin good faith and in the exercise of its
best judgment, the Escrow Agent shdl not be in any manner liable or responsible for the sufficiency,
correctness, genuineness, or vaidity of any insruments deposited with it or with reference to the form
of execution thereof, or the identity, authority, or rights of any person executing or depositing same, and
the Escrow Agent shdl not be ligble for any loss that may occur by reason of forgery, fdse
representation, or the exercise of its discretion in any particular manner or for any other reason, except
for its own negligence, gross negligence, willful misconduct, bad faith, or breach of this Escrow
Agreement. Except in ingtances of the Escrow Agent's own negligence, gross negligence or willful
misconduct, APl and NCR shall indemnify, defend, and hold the Escrow Agent harmless from any
demands, suits or causes of action arising out of this Escrow Agreement.

Section 6. Miscdlaneous.



Section 6.1. Binding Effect. This Escrow Agreement shdl be binding upon AFl, NCR, and the
Escrow Agent and their respective successors and assigns.

Section 6.2. Severability. If any section of this Escrow Agreement, or portion thereof, shdl be
adjudged illegd, invdid, or unenforcegble, such illegdity, invdidity, or unenforceability shal not affect
the legdity, validity, or enforceability of this Escrow Agreement, as awhole, or of any other section or
portion thereof not so adjudged.

Section 6.3. Effective Date. This Escrow Agreement shal become effective upon the
execution of this Escrow Agreement by AP, NCR, and the Escrow Agent.

Section 6.4. Governing Law. This Escrow Agreement shall be governed by and construed
and enforced in accordance with the laws of the State of Wisconain.

Section 6.5. Interpretation. Asused in this Escrow Agreement, wordsin the singular include
the plural and wordsin the plurd include the singular; the masculine and neuter genders shal be deemed
to include the masculing, feminine and neuter. The section headings contained in this Escrow
Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation
of this Escrow Agreement.

Section 6.6. Notices. Any notice, request, ingtruction, or other document to be given
hereunder by a party hereto or by any or al of the Beneficiaries shadl be in writing, shal be given to dl
other parties hereunder and to the Beneficiaries, and shall be deemed to have been given: (i) when
received if given in person, (ii) on the date of transmission if sent by confirmed teex, facamile, or other
wire tranamisson, or (iii) four business days after being deposited in the United States mail postage
prepaid:

If to the Beneficiaries, addressed as follows:

[ ]
and

[ ]

If to APl and NCR, addressed as follows:




If to the Escrow Agent, addressed as follows:

[ ]

or to such other individual or address as a party hereto or the Beneficiaries may designate for itsdf by
notice given as herein provided.

Section 6.7. No Limitation. The parties hereto agree that the rights and remedies of the parties
hereunder shdl not operate to limit any other rights and remedies otherwise available to the parties.

Section 6.8. Counterparts. This Escrow Agreement may be executed in two or more

counterparts, each of which shal be deemed to be an origind but al of which together shal condtitute
one and the same instrumen.

Section 6.9. Modification. This Escrow Agreement may be modified only by awritten
ingrument signed by each of the parties hereto, and gpproved in writing by the Beneficiaries.

Section 6.10. Termination. If not sooner terminated pursuant to the terms hereof, this Escrow
Agreement shal terminate upon disbursement of al of the funds held in the Escrow Account, and may
be terminated prior to that date by written mutua consent signed by AP, NCR, and the Beneficiaries.

IN WITNESS WHEREOF, the parties hereto have executed their Escrow Agreement as of
the date first written above.

Appleton Papers Inc.

By:

Its:

NCR Corporation

By:

Its

By:




Its:




EXHIBIT A TO ESCROW AGREEMENT:

ESCROW DISBURSEMENT CERTIFICATE
UNDER ESCROW AGREEMENT SECTION 4(a)

Reference is made to that certain Escrow Agreement for the Fox River Financia Assurance
Escrow Account (the “Escrow Account”), dated , by and among Appleton Papers Inc.
(“AP1”), NCR Corporation (“NCR”) and (the “Escrow Agent’), with the following
beneficiaries (callectively the “Beneficiaries’): (i) the United States of America (the “ United States’)
(on behdf of the U.S. Environmenta Protection Agency (“EPA”), the U.S. Department of the Interior
(“DOI™), and the U.S. Department of Commerce (“ Commerce’)); (ii) the State of Wisconsin (the
“State”’) (on behaf of the Wisconsin Department of Natura Resources (“WDNR?); and (jii) the
Menominee Indian Tribe of Wisconsn and the Oneida Tribe of Indians of Wisconsin (collectively the
“Tribes").

EPA and WDNR hereby certify asfollows:

This Escrow Disbursement Certificate is submitted pursuant to Section 4(a) of the Escrow
Agreement and Subparagraph 6.c.(1) of the Consent Decree in the case captioned United States, et .

v. Appleton Papers Inc. and NCR Corporation (E.D. Wist.). Thisdisbursement is sought for funding
response action projects to be performed by WDNR at the Fox River Site under Section VI
(Projects) of the Consent Decree.

You are hereby ingtructed to disburse $

to WDNR, or

to the following WDNR contractor -

The disbur sement should be made in accor dance with the payment instructions
attached hereto.

DATE:

Director, Superfund Divison, Region 5
U.S. Environmentd Protection Agency

DATE:

[ ]
Wisconsin Department of Natural Resources



EXHIBIT B TO ESCROW AGREEMENT:

ESCROW DISBURSEMENT CERTIFICATE
UNDER ESCROW AGREEMENT SECTION 4(b)

Reference is made to that certain Escrow Agreement for the Fox River Financid Assurance
Escrow Account (the “Escrow Account”), dated , by and among Appleton Papers Inc.
(“AP1”), NCR Corporation (“NCR”) and (the “Escrow Agent’), with the following
beneficiaries (callectively the “Beneficiaries’): (i) the United States of America (the “ United States’)
(on behdf of the U.S. Environmenta Protection Agency (“EPA”), the U.S. Department of the Interior
(“DOI™), and the U.S. Department of Commerce (“ Commerce’)); (ii) the State of Wisconsin (the
“State”’) (on behaf of the Wisconsin Department of Natura Resources (“WDNR?); and (jii) the
Menominee Indian Tribe of Wisconsn and the Oneida Tribe of Indians of Wisconsin (collectively the
“Tribes").

EPA and WDNR hereby certify asfollows:

This Escrow Disbursement Certificate is submitted pursuant to Section 4(b) of the Escrow
Agreement and Subparagraph 6.c.(1) of the Consent Decree in the case captioned United States, et .

v. Appleton Papers Inc. and NCR Corporation (E.D. Wist.). Thisdisbursement is sought for funding
response action projects to be performed by EPA or WDNR at the Fox River Site under Section VI
(Projects) of the Consent Decree.

You are hereby instructed to disburse $ to the Fox River Site
Superfund Special Account. The disbursement should be made in accor dance with the
payment instructions attached hereto.

DATE:

Director, Superfund Divison, Region 5
U.S. Environmenta Protection Agency

DATE:

[ ]
Wisconsin Department of Natural Resources



EXHIBIT C TO ESCROW AGREEMENT:

ESCROW DISBURSEMENT CERTIFICATE
UNDER ESCROW AGREEMENT SECTION 4(c)

Reference is made to that certain Escrow Agreement for the Fox River Financia Assurance
Escrow Account (the “Escrow Account”), dated , by and among Appleton Papers Inc.
(“AP1”), NCR Corporation (“NCR”) and (the “Escrow Agent’), with the following
beneficiaries (callectively the “Beneficiaries’): (i) the United States of America (the “ United States’)
(on behdf of the U.S. Environmenta Protection Agency (“EPA”), the U.S. Department of the Interior
(“DOI™), and the U.S. Department of Commerce (“ Commerce’)); (ii) the State of Wisconsin (the
“State”’) (on behaf of the Wisconsin Department of Natura Resources (“WDNR?); and (jii) the
Menominee Indian Tribe of Wisconsn and the Oneida Tribe of Indians of Wisconsin (collectively the
“Tribes").

DOI and WDNR hereby certify asfollows:

This Escrow Disbursement Certificate is submitted pursuant to Section 4(c) of the Escrow
Agreement and Subparagraph 6.c.(2) of the Consent Decree in the case captioned United States, et .

v. Appleton Papers Inc. and NCR Corporation (E.D. Wist.). Thisdisbursement is sought for funding
natural resource damage restoration projects to be performed by WDNR at the Fox River Site under
Section VII (Projects) of the Consent Decree.

You are hereby ingtructed to disburse $

to WDNR, or

to the following WDNR contractor -

The disbur sement should be made in accor dance with the payment instructions
attached hereto.

DATE:

Regiond Director
U.S. Fish and Wildlife Service, Region 3

DATE:

[ ]
Wisconsin Department of Natural Resources



EXHIBIT D TO ESCROW AGREEMENT:

ESCROW DISBURSEMENT CERTIFICATE
UNDER ESCROW AGREEMENT SECTION 4(d)

Reference is made to that certain Escrow Agreement for the Fox River Financia Assurance
Escrow Account (the “Escrow Account”), dated , by and among Appleton Papers Inc.
(“AP1”), NCR Corporation (“NCR”) and (the “Escrow Agent’), with the following
beneficiaries (callectively the “Beneficiaries’): (i) the United States of America (the “ United States’)
(on behdf of the U.S. Environmenta Protection Agency (“EPA”), the U.S. Department of the Interior
(“DOI™), and the U.S. Department of Commerce (“ Commerce’)); (ii) the State of Wisconsin (the
“State”’) (on behaf of the Wisconsin Department of Natura Resources (“WDNR?); and (jii) the
Menominee Indian Tribe of Wisconsn and the Oneida Tribe of Indians of Wisconsin (collectively the
“Tribes").

DOI and WDNR hereby certify asfollows:

This Escrow Disbursement Certificate is submitted pursuant to Section 4(d) of the Escrow
Agreement and Subparagraph 6.c.(2) of the Consent Decree in the case captioned United States, et .

v. Appleton Papers Inc. and NCR Corporation (E.D. Wist.). Thisdisbursement is sought for funding
natural resource damage restoration projects to be performed by DOI, Commerce, WDNR, or the
Tribes a the Fox River Site under Section VI (Projects) of the Consent Decree.

You are hereby instructed to disburse $ to the Fox River Site
Account within DOI’s Natural Resour ce Damage Assessment and Restoration Fund.
The disbur sement should be made in accor dance with the payment instructions
attached hereto.

DATE:

Regiond Director
U.S. Fish and Wildlife Service, Region 3

DATE:

[ ]
Wisconsin Department of Natural Resources



EXHIBIT E TO ESCROW AGREEMENT:

ESCROW DISBURSEMENT CERTIFICATE
UNDER ESCROW AGREEMENT SECTION 4(e)

Referenceis made to that certain Escrow Agreement for the Fox River Escrow Account (the
“Escrow Account”), dated , by and among Appleton PapersInc. (“API”), NCR
Corporation (“NCR”) and (the “Escrow Agent’), with the following beneficiaries
(collectively the “Beneficiaries’): (i) the United States of America (the “ United States’) (on behaf of
the U.S. Environmenta Protection Agency (“EPA”), the U.S. Department of the Interior (“*DOI”), and
the U.S. Department of Commerce (“Commerce”)); (ii) the State of Wisconan (the “ State”) (on beha f
of the Wisconsin Department of Natural Resources (“WDNR”); and (iii) the Menominee Indian Tribe
of Indians of Wisconsin and the Oneida Tribe of Indians of Wisconan.

EPA, DOI, and WDNR hereby certify asfollows

This Escrow Disbursement Certificate is submitted pursuant to Section 4(e) of the Escrow
Agreement and Subparagraph 6.c.(3) of the Consent Decree in the case captioned United States, et a.
v. Appleton Papers Inc. and NCR Corporation (E.D. Wisc.). This Escrow Disbursement Certificate is
submitted because the Effective Period under the Consent Decree has ended and the costs to complete
the projects under the Consent Decree that were commenced by the Beneficiaries before termination of
the Effective Period have been paid.

You are hereby instructed to disburse all remaining fundsin the Escrow Account to
Appleton Papersinc. and NCR Corporation in accordance with the payment
instructions attached her eto.

DATE:

Director, Superfund Divison, Region 5

U.S. Environmentd Protection Agency
DATE:

Regiond Director

U.S. Fish and Wildlife Service, Region 3
DATE:

[ ]
Wisconsin Department of Natural Resources



